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BEZVERIOLLE & D1AMOND

LAW OFFICES

(2¢2) 780-68000

TELECOPICR (202) 789-8190
TELEX 37285368 BCVDIA WSH

SVYITE 1202
101 PARK AVENUE
NEW YORK, N, ¥, 10178
(212) 8B7-3388

WITEa'S DIRCEY D AL NUMBZA

(202) 789-6055
March 6, 1990

Paul E. Takacs, Project Manager

Illinois Environmental Protection Agency

P. O. Box 19276
Springfielid,

Illinois

62794-9276

Re: Sauget Sites (Areas I and II)

11630200005 -- St. Clair County

Dear Paul:

( ra oL { '
7 ’x//’/////w / ' / )/!r.).';
:f- 42)1/31( 7
BeverIDGE & DiaAMOND, P. C. :
Suite 700
1380 | STrReET, N.W.
WasHINGTON, D, C. 20008

j(/u

OCVERIOGE & DIAMOND
SUITE 400
ONE BRIDAL PLAZA
FOAT LEC, N. J. 07024
(201) ses-8182

It was a pleasure talking to you today.

We represent Enpire Chen,
in the akove-referenced matter,

corporation,

Inc.

("Empire Chen"),
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The Midwest Xubber

Reclaiming Division of Erplre Chem (the "Division") operates a

rubber recliaining facility in Sauget,

Illinois

{the "Facility")

which Enpire Chem purchased in 1986 from a wholly distinct

entity, Midwest Rubber Reclaiming Company,

formerly a Delaware corporation.

You have notified me and the Division of meetings to ke

("Midwest Rubker";,

N
Leliz

-on March 22 and 23 in Springfield, Illinois to discuss the

CEITGO

preparation cf a remedial investigationrn and a feasibil:
for the so-~called Sauget Sites.
provide inforzation regarding the successors to Midwes
who we kelieve are potentially liable for remediaticn of ¢
therefcre should receive notice of a-n
meetings. Sugy
nerein 2s exhibits.
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Paul E. Takacs

* Marech 6, 1990

Page 2

Sale of Certain Assets from Midwest Rubber to Empire Chem

On September 29, 1986 Empire ChemY purchased certain assets
of Midwest Rubber and of a related corporation (Hoover Hanes
Rubber Corporation) for $12,241,000. At that time (and until the
time of ifs dissolution), Midwest Rubber was wholly owned by GIT
Industries, Inc., a Delaware corporation ("GIT"). (See Exhibit
A.) We understand that discharges from the Facility to Dead
CreeKk Area B, if any, had ceased prior to that purchase,
Similarly, we understand that the pits and lagoons at the
treatment plant referred to as "Site O" for RI/FS purposes had
been closed and capped prior to that purchase. Therefore, any
waste contribution to those sites from the Facility apparently
would have occurred while the Facility was owned by Midwest
Rubber, not by Empire Chem.

Transfer of Midwest Rubber Assets to GIT's Shareholders

On or btefore November 7, 1986, Midwest Rubber transferred to
GIT all of its interest in the promissory note it received from
the above sale, and on November 7, 1986, GIT transferred all of
its interest in that note to its three stockholders, Richard M.
Cohen, Morris Weissman, and Stanley Kreitman. (Exhibit A.) Oon
Decerm»er 30, 1986, both Midwest Rubber and GIT were dissolved.
(Exhi'.its B and C, attached.)

We have no direct Kncwledge of where the assets of Midwest
and GIT were transferred upon their dissolution. However, we
have received a letter referring to the GIT Liquidating Trust,
whose beneficiaries are described as Messrs. Cohen, Weissman, and
Kreitman, "as the former shareholders of GIT Industries, Inc., a
dissolved corporation"., (Exhibit D.)

Knowledge of the Sauget Sites Matter

It seems clear that, before the 1986 salie of assets, Midwest
Rubber and GIT were aware of the alleged contamiration at and its
potential liability arising from the Sauget Sites. As ycu
probably know, the Illinois Envirornmental Protection Agency
("IEPAY"} responded to contamination at Dead Creek as early a
1980 by fencing off areas that had snmoldered. IEFA addei Te
Creek tc the State Remedial Action Priorities List in July 1

i/ AT the time of the transaction, Ezpire Chex wis nazted
MBS Chex, Inc.; its name later was changed tec Irrire Cher oo
March 235, 1587.
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~aul E. Takacs
March 6, 1990
Page 3

IPEA also began an investigation that by 1985 had expanded to
include 15 other areas. In early 1986, members of the village of
Monsanto Sanitary Development and Research Association, including
Midwest Rubber, had several rounds of discussions regarding
remediation of sludges remaining in the treatment plant referred

to as Site 0.

As you also probably know, by mid-1986 the basic liability
principles under the Comprehensive Environmental Response,
Cormpensation, and liability Act of 1980 ("CERCLA", or
"Superfund") and many analogcus state statutes were relatively
clear. Therefore it seems clear that the shareholders of GIT
dissolved Midwest Rubber and GIT with actual knowledge of the
potential liability of Midwest Rubber for investigation and
rerediation of at least some of the Sauget Si“.es. Under the law
of many states, those who thus strip the assets of a corporation
without naking provision for known liabilities of the corporation
can pe held accountable for those liabilities.

Therefore we kelieve that the GIT Liquidation Trust or its
three beneficiaries or both are potentially liable for
investigation and remediation of at least some of the Sauget
Sites. Therefore we believe that those parties should receive
notice of the March 22 and 23 zmeetings, so that they have an
oppcrtunlty Lu attend and ¢o participate in settiement
negotiations so as to minimize this potential liability.
Addresses that may be appropriate for providing such notice are
on Exhibits A, B, and D.

Please contact me with any comments cr guestions.

Sircerel curs
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EXKIBIT A .

MIDWEST RUDDER RECLAIMING COMPANY
345 Hudson Streetx
New York, New York 10014
(212) 741-8500

As of November 7, l9&é6

¥8S Chem, Inc.
3CC P2laza Drive
Binghamton, New York 13904

Atctention: Michael W. Katz, Vice President
Cear Mr. Ratz:..

M;dwesc Rubber Reclaiming Company, a Delaware corporatiocr
(*Midwest"), ay’ithe original payee of the $300,000 promzssory rote,
dated September 29, 1986 (the "Note") of MBS Chem, Inc., a Nevada
ccrporation. ("MBS"), hereby radvises you that Midwest has trans-
ferred all of its interest in the Note to its sole stockhclder, GIT
-Industries, Inc., a Delaware corporation ("GIT"). GIT Here-y ad-
7ises you that, effective November 7, 1986, it has transferred all
cf its interest in the Note to the stockholders of GIT. GIT herery
requests, pursuant to the terms of the Nete, that MBS execute new
nectes payable to the stockholders ¢of GIT listed below in the prin

ipal amount set forth opposite their respective names:

Princigpal
Stockholder Addéress AmcCunt
fichard M. Cohen 601 North Faring Rcad
Los Angeles, Califcrn:ia
90077 §24C,222
Ycrr.s Weissman 345 Hudson Street

New Yorkx, New York 10014 $ 27,228

Stanley Kreiznan 345 Hudson Streecz
New York, New York 10C14 S I.3c0
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EXHIBIT B

PAGE 1

@ifice of Becretary of Btate

——

I, HICHAEL HARRINZ, SECHUTARY UF STAYE OF THE STATR CF
CELAWARE D0 MOMEBY CERTIFY THE ATTACHED IS & I1RUE AND CORKECT
COPY OF THE CERIISICATE OF DIILZSOLUTION, STOCK CURPLRATICY OFf
MIDWEST RUBBER RECLAINMIMG COMFANY FILEU IN TRIS OFFICE (N imE

THIRTIETH DAY OF DETE™ZEFR, A (1 1450, AT ¢ 2 CLOLK ALM,

Noovge Macons, SSerslan of S
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The underrianed, beirg th
'rapany (the *Corprration
1§ sr¢ the RImes JA TUSIACNOUA

the Corporaticnt

Birocrogn

Barcs

R;chardg v. Coheon
Srarioy Krelrman

Morris helisran

Titley
crajirrahn

presidernt

Execetive Vice pPresiden

Secrecary

=.aapucer and Assistant
secrctary

I
§.3-ed on Decerder )

of (ke M

ctlicers

e e d

Names

e ——

Richaré M, Cohe
Vorris Welssman
Ccocran

t Soha T

Howard Topol RC

shetden Cartor

1988

¢ Sccrotary Of Mideest pubber Roclaliming
*), dnes heraty coreify

that the {ollewe

poctors and of {teors of

poo»aoanﬁh

601 Korsh Faring kRecad

tos Angolea, CA 90077

¢ Crestnut Drive

gasy Hitle, N.Y. 11576

14 gast 73th Grrcet

Now Yorx, N.Y. 1002}
Residences

e, 601 Morth Fering Road

Los Angelas, CA 980°?" .

14 Teat 76th Screel

Hew York, N.Y. 1092,
11 Jeflrey LARS®
Cast wWindsor. NS 08227

24th Streot

126 Tast
10007

N1 4 40"’- zo%-

Lerse

28 Grogn Mills Road
gast mncn-:"nw. N> 0

)
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CTATE CF NI YCRY '

COUNTY OF NEW YORR

Foward Tepn o Rolwirr, Ferro duls Senie, Jdepeers acoe o3y
thett 1o i YRR Secrctily 0F Mivtwert POlles Poeloaming
COrpaby ahd that tho fereamirg S1atten CuRArrs tu Direnletior

has heon digned by the aale stcchbalder ¢f said carporatyse,
."\ /-'
! l" - / /. *
/ ety '2 o .'u""./'—

o o s : —_~
Memart] TOpc.] Poherts, Sectetary

Suhscrined and sworn to Evfnr
mo on Cecember _*, 1986.

Notery Fuirl,TC e

hat 14 [
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VRITIEN CONXENT 1
DIsACLUTION
s

rLshs b PECLAIMING COMPANY

The unidersigned, beira the role stockhoalder of Midwost Rub-e
b Becla;ming Company (thee "Cortaratien®), does herrhy consent
by this weyting to the tiaseluticen of the corperation.

re ol avlive time af the frseAYT AN hrrein authoriced, arnd
IRhe tire Al whieh the dingolurion af the Corporation shal]l becore
of{ective. shall be the ratce of the f11ing of %his Writton Cone

sent,

Sigrey on Decamber

Bos, N

B 4 .

. . P

.o, 19ng,

-

GIT INDUSTRIRS, INU,

\ ' .._._.

! ] t . .

np<u (’-.f‘.. \, ’,.Cl.\ov... ..ll
Morcis HWelssrman, President

-l sl

——— - ——

w—

Heward

Yop ol Pobrrts, Secrctary



DELAWARE
<

Office of SECRETARY OF STATE

I, Michael Harkins, Secretary of State of the State of Delaware,

do hereby certify that the attached isatrue ané correct copy of

Certificate of Dissolution @ cm——-= —-

f1led in this office on DecembeX 30,1986 . . .-
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WRITTEN COUNSENT T0Q

t/]"

DIESOLUTION 06C 30 1008 )? /?b}
"1 S

GIT 1N STRITS, INC. ;.“L:QJ., * :

The undetrianed, betng all of the stockholders of GIT
INDUBTRIER, INC, (the "Corporaticr™), do hereby conzent hy this
writing to the dissolution of the Curporation,

The effective tire of tha disaciution herein authorized, and
the time at which the dissolution of the Corporation shall become
effective, shall be the date of the filing of this Written Con-

seht,

signed on Gecerber /v, 1986,

Richard ¥. Cohen

({'-,. \ { \’L&;L\’a :\.--"1
Morria Welasﬁxﬂ,jyl /;
‘.n..‘-v—-\ “l
’,/0/'/ ’ \
AA g7 T
Stariey Freitean
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y OF NEW YORK )

COUNT
Haward Topol Robertco. beeing duly sworn, doapesen and saysg
}oo 38 the Secretary cf GI7T Iminstyiea, Inc.

tonrcnt to Dissolution

the foreqoing wWrgitten
the atockholders of said corpcration.
Ve,

’f"
; T e
)4xm/ Kyﬂ /ﬁﬁd -

—

TowaT Tapol RobArts, Hocretary

that

and that
has becn nigned by all of

8u€hcr£bed ond sworn to before
ma, ON pecember /2, 198;2/

. ¢ .
O / a
xl '_'- ! A
Notary ruolig
/ R
t
i ¢ "i . _.:'.‘




CERTIFIUATE vt CEYICER
)
GIT INDUSTRIES, INC, ' o
tha underaigned, being the Qeetetary of GIT INDUSTRIES, INC, (the

'Corporntlon“). docs hereby ceitafy that tho following are the |
names and rosidences of the dirccters and ofticers of the Corpo-

rationt
pirectors
Namos ngsidences
fiichard M. Cohen 0] North Fering Road
tos Angeles, CA 90077
staniey Xrettman ¢ Chostnut Drive
Fast nillse, R.Y, 11976
Morgis Weissman 14 zast 75th strcet
New York, N.Y. 10021
officers
Titlesp Names Residences
Chajvman fchard M, Cohern 601 North Faring road
Los Angeles, CA 90077
vice Chajrman aranley rvrojtTan ¢ Chestnut Drive
East Hills, N.Y. 11376
president A worrjs Weiss-an 14 Zast 75th Street
yow York, N.Y., 1004i
fxecutive Vice president Jenn T. Gormah 11 Jeffrcy Lane
Fast Windscr. N.J. 0FS2C
Howal-l Topol poherts 126 East ist Brrees
Becretary v Ncw York, N.Y. 18C10

Treasurer ana Assistant
Bccretaty cheldon Cantcor 2§ Groen Hill® pPcad
Faet Btunavick. N, . C8

O
I |
= signed or neccwbctll_. 1986 )/' .- Co
’5 /'/' "."' "‘ .o/ ,/.,0’4{ A
Roward TOFCE rotertt: Cecretary
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GIT LIQUIDATING TRUST 4&
c/o Morris Heissman
345 HBudson Street
New !org. New York 10014

November 16, 1989

CERTIFIED MAL
RETURN RECEIPT REQUESTED

MBS Chem, Iné.

c/o Empire Chem, Inc.

300 Plaza Drive

Binghamton, NY 13903

Atcention: Burten I. Xoffman
' Wwilllam whittaker

Res L ay S

Dear Sics:

~his letter is being written by the GIT Liquidasing
Trust, tha beneficiariec of which are Richard M. Cohen, Morris
Weissman and Stanley Xreitman, aa the former ahareholders of GiT
Industries, Inc., a dissolved corporation.

Please ba advised that we are in receipt of ths .
enclosad summons and complaint in tateg v

Industries. et .al,, which names a8 a defendant Midwest lubber
L iming Co. n/k/a Empize Chem, Inc. We hereby forwaxd these

paper3 to you, as the named defendant and current OWNer of the
facility.

In the course of our {pvestigation into cthis matter, we
have learned that a joint defense group, comprised of defendants
who contributed only petrcleum and petroleum-based products to
‘he Laskin/Poplar OLl Superfund Site (the Site®) is being
represanted by the firm of Squire, sanders & Deupsey, in
Cleveland, Ohio. Charles McBlwee, of Squire, sanders & Dempsey,
Y naicatad that the group would permit Empire Chem, Inc. <O
serticipate in the group, if it 80 deaires. we recommend :ou
consider joining with this group. Mr. McBlwee can be reached at
(116) 687-8732. We aze enclosing, for your information, &4 cOpPY

of the Joint Representation Agreeament, which you will ba raquized




ticipate. In addition,
fve any claim

any Squire,

sanders & Cempsey cltents, and provide an affidavit attesting toO
Reclaiming Ccmpany contzibutad only

to execute should you chocse to par
gquixe, sanders & Dempsey will :equire that you wa
of conflict of interesc which you mignht have with

che fact that Midwest Rubber

petroleun and petroleum-based products to the Site. We are also
enclosing, for your convenlence, 8 draft affidavit which speaks
vo the use of petroleum products &t the facilicty prior to your
ownership. Should you wish, we will arrange sor lts execution.

W

orde the r
complaint in this acrtion hgs _been g;;gnggg to December 3,..1989,
Sanders & Dempaay

You should, tharefore, contact Squire,
{immediately, OF otherwisa retain counsel, ®0 ehat an answer nmay

be filed on your behalf by that date.

should you have any questions, piease contact me.

Sin
G quidation, Tr:at

8yt

Morris Weissman, a Trystes

cci Beveridge & Diamond, P.C.
. 1333 New Hampshire Avenue, N.W.
Washington, D.C. 20036
Attention: Albert J. Beveridge, I12

CEIT49



